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THIS ON-LINE SERVICES AGREEMENT (this “Agreement”) is made and entered into this 
_________ day of ___________________, 2016, by and between OPENDATASOFT, LLC., a North 
Carolina corporation (d/b/a “OPENDATASOFT”), and the CITY OF DURHAM, NC a public entity 
acting by and through its duly appointed representative (“Customer”).

1. Provision of On-line Services.  

(a)  Customer hereby engages OPENDATASOFT, and OPENDATASOFT hereby agrees (subject to the 
terms    and conditions set forth herein), to provide the services (the “Services”) more fully described in 
this Agreement and in Exhibit A (Open Data Portal).  Customer hereby acknowledges and agrees that 
OPENDATASOFT provision and performance of the Services is dependent and conditioned upon 
Customer’s full performance of its duties, obligations and responsibilities hereunder.
(b)  In this contract, “Work” means the services that the Contractor is required to perform pursuant to this 

contract and all of the Contractor’s duties to the City that arise out of this contract.  Unless the context 
requires otherwise, if this contract states that a task is to be performed or that a duty is owed, it shall be 
presumed that the task or duty is the obligation of the Contractor. 
(c)   Scope of Work.  OPENDATASOFT is building and operating a Cloud based platform, which will be 

used directly by the City of Durham to manage and share datasets.  These datasets can be reused due to 
OPENDATASOFT built-in widgets and API’s.  The OPENDATASOFT platform will be used initially to 
build public open data portals, and performance management dashboards.  The OPENDATASOFT 
platform can be further enhanced later for use of internal data management repositories, smart cities 
platforms and data market places.
(d)  Complete Work without Extra Cost.  Except to the extent otherwise specifically stated in this 
contract, the Contractor shall obtain and provide, without additional cost to the City, all labor, materials, 
equipment, transportation, facilities, services, permits, and licenses necessary to perform the Work.

2. Additional OPENDATASOFT Responsibilities. In connection with the performance of this 
Agreement, OPENDATASOFT shall be responsible for the following:

(a) OPENDATASOFT shall provide all required hosting and operations support for the applications 
provided through this agreement.

(b) OPENDATASOFT shall follow those supports, maintenance and other procedures and shall provide 
those supports, maintenance and other services to Customer more fully described in this Agreement.

(c)  OPENDATASOFT shall provide an annual subscription with usage limits of 500 datasets, unlimited 
views and visualizations, unlimited users, all available connectors (ArcGIS), 20 million records (20 GB of 
raw data), 200,000 API calls/day, and maximum of 500 GB of bandwidth a month.

3. Customer Responsibilities. In connection with the performance of this Agreement and the provision 
of the Services, Customer shall be responsible for the following:

(a) Customer shall be responsible for ensuring that its use of the services and the performance of its other 
obligations hereunder comply with all laws applicable to Customer.

(b) Customer shall be responsible, for the accuracy and completeness of all records and datasets 
maintained by Customer in connection with this Agreement and provided for use in the
OPENDATASOFT system portal.

(c)  Performance of Work by City.  If the Contractor fails to perform the Work in accordance with the 
schedule referred to in sections 1 and 2 above, the City may, in its discretion, in order to bring the project 
closer to the schedule, perform or cause to be performed some or all of the Work, and doing so shall not 
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waive any of the City’s rights and remedies.  Before doing so, the City shall give the Contractor notice of 
its intention.  The Contractor shall reimburse the City for additional costs incurred by the City in 
exercising its right to perform or cause to be performed some or all of the Work pursuant to this section.

4. Ownership, Protection and Security.

(a) The parties agree that the OPENDATASOFT marks and the Customer marks shall both be displayed 
on and through OPENDATASOFT system(s).

(b) Ownership of any graphics, text, data or other information or content materials and all records and 
databases supplied or furnished by Customer hereunder for incorporation into or delivery through the 
application(s) described in this agreement shall remain with Customer, and OPENDATASOFT shall 
cease use of all such material upon termination of this Agreement.

(c) Customer acknowledges and agrees that nothing in this Agreement or any other agreement grants 
Customer any licenses or other rights with respect to OPENDATASOFT software system (source code or 
object code) other than the right to receive Services as expressly provided herein.  OPENDATASOFT
shall retain all ownership in the intellectual property and all other proprietary rights and interests 
associated with OPENDATASOFT software system and Services and all components thereof and 
associated documentation, except as expressly provided herein.

(d)   E-Verify Compliance.  The contractor represents and covenants that the contractor and its 
subcontractors comply with the requirements of Article 2 of Chapter 64 of the North Carolina General 
Statutes (NCGS).  In this E-Verify Compliance section, "contractor," "its subcontractors," and "comply" 
shall have the meanings intended by NCGS 160A-20.1(b).  The City is relying on this section in entering 
into this contract. The parties agree to this section only to the extent authorized by law.  If this section is 
held to be unenforceable or invalid in whole or in part, it shall be deemed amended to the extent necessary 
to make this contract comply with NCGS 160A-20.1(b).

5.  Miscellaneous.

(a)  Choice of Law and Forum; Service of Process.  (i) This contract shall be deemed made in Durham 
County, North Carolina.  This contract shall be governed by and construed in accordance with the law of 
North Carolina. The exclusive forum and venue for all actions arising out of this contract shall be the 
North Carolina General Court of Justice, in Durham County.  Such actions shall neither be commenced in 
nor removed to federal court.  This subsection (a) shall not apply to subsequent actions to enforce a 
judgment entered in actions heard pursuant to this subsection.  (ii) If the Contractor is not a natural person 
(for instance, the Contractor is a corporation or limited liability company), this subsection (ii) applies.  
“Agent for Service of Process” means every person now or hereafter appointed by the Contractor to be 
served or to accept service of process in any State of the United States.  Without excluding any other 
method of service authorized by law, the Contractor agrees that every Agent for Service of Process is 
designated as its non-exclusive agent for service of process, summons, and complaint.  The Contractor 
will instruct each Agent for Service of Process that after such agent receives the process, summons, or 
complaint, such agent shall promptly send it to the Contractor.  This subsection (ii) does not apply while 
the Contractor maintains a registered agent in North Carolina with the office of the N. C. Secretary of 
State and such registered agent can be found with due diligence at the registered office.

(b)  Waiver.  No action or failure to act by the City shall constitute a waiver of any of its rights or 
remedies that arise out of this contract, nor shall such action or failure to act constitute approval of or 
acquiescence in a breach thereunder, except as may be specifically agreed in writing.

(c)  Performance of Government Functions.  Nothing contained in this contract shall be deemed 
or construed so as to in any way estop, limit, or impair the City from exercising or performing any 
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regulatory, policing, legislative, governmental, or other powers or functions.
(d)  Severability.  If any provision of this contract shall be unenforceable, the remainder of this 

contract shall be enforceable to the extent permitted by law. 
(e)  Assignment.  Successors and Assigns.  Without the City's written consent, the Contractor 

shall not assign (which includes to delegate) any of its rights (including the right to payment) or duties 
that arise out of this contract.  The City Manager may consent to an assignment without action by the City 
Council.  Unless the City otherwise agrees in writing, the Contractor and all assignees shall be subject to 
all of the City’s defenses and shall be liable for all of the Contractor’s duties that arise out of this contract 
and all of the City’s claims that arise out of this contract.  Without granting the Contractor the right to 
assign, it is agreed that the duties of the Contractor that arise out of this contract shall be binding upon it 
and its heirs, personal representatives, successors, and assigns.

(f)  Compliance with Law.  In performing all of the Work, the Contractor shall comply with all 
applicable law.  

(g)  Notice of City Policy.  THE CITY OPPOSES DISCRIMINATION ON THE BASIS OF 
RACE AND SEX AND URGES ALL OF ITS CONTRACTORS TO PROVIDE A FAIR 
OPPORTUNITY FOR MINORITIES AND WOMEN TO PARTICIPATE IN THEIR WORK FORCE 
AND AS SUBCONTRACTORS AND VENDORS UNDER CITY CONTRACTS.

(h) EEO  Provisions.  During the performance of this Contract the Contractor agrees as follows: (1)  
The Contractor shall not discriminate against any employee or applicant for employment because of race, 
color, religion, sex, national origin, political affiliation or belief, age, or handicap.  The Contractor shall take 
affirmative action to insure that applicants are employed and that employees are treated equally during 
employment, without regard to race, color, religion, sex, national origin, political affiliation or belief, age, or 
handicap.  Such action shall include but not be limited to the following: employment, upgrading, demotion, 
transfer, recruitment or advertising, layoff or termination, rates of pay or other forms of compensation, and 
selection for training, including apprenticeship.  The Contractor shall post in conspicuous places, available to 
employees and applicants for employment, notices setting forth these EEO provisions.  (2) The Contractor 
shall in all solicitations or advertisement for employees placed by or on behalf of the Contractor, state that all 
qualified applicants will receive consideration for employment without regard to race, color, religion, sex, 
national origin, political affiliation or belief, age, or handicap.  (3)  The Contractor shall send a copy of the 
EEO provisions to each labor union or representative of workers with which it has a collective bargaining 
agreement or other contract or understanding.  (4)  In the event of the Contractor's noncompliance with these 
EEO provisions, the City may cancel, terminate, or suspend this contract, in whole or in part, and the City 
may declare the Contractor ineligible for further City contracts. (5)  Unless exempted by the City Council of 
the City of Durham, the Contractor shall include these EEO provisions in every purchase order for goods to 
be used in performing this contract and in every subcontract related to this contract so that these EEO 
provisions will be binding upon such subcontractors and vendors.

(i)  SDBE.  The Contractor shall comply with all applicable provisions of Article III of Chapter 
18 of the Durham City Code (Equal Business Opportunities Ordinance), as amended from time to time.  
The failure of the Contractor to comply with that article shall be a material breach of contract which may 
result in the rescission or termination of this contract and/or other appropriate remedies in accordance 
with the provisions of that article, this contract, and State law.  The Participation Plan submitted in 
accordance with that article is binding on the Contractor.  Section 18-59(f) of that article provides, in part,  
“If the City Manager determines that the Contractor has failed to comply with the provisions of the 
Contract, the City Manager shall notify the Contractor in writing of the deficiencies.  The Contractor shall 
have 14 days, or such time as specified in the Contract, to cure the deficiencies or establish that there are 
no deficiencies.”  It is stipulated and agreed that those two quoted sentences apply only to the 
Contractor’s alleged violations of its obligations under Article III of Chapter 18 and not to the 
Contractor’s alleged violations of other obligations.

(j)  No Third Party Rights Created.  This contract is intended for the benefit of the City and the 
Contractor and not any other person.

(k)  Principles of Interpretation and Definitions.  (1) The singular includes the plural and the 
plural the singular.  The pronouns “it” and “its” include the masculine and feminine.  References to 
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statutes or regulations include all statutory or regulatory provisions consolidating, amending, or replacing
the statute or regulation.  References to contracts and agreements shall be deemed to include all 
amendments to them.  The words “include,” “including,” etc. mean include, including, etc. without 
limitation.  (2) References to a “Section” or “section” shall mean a section of this contract.  (3) “Contract” 
and “Agreement,” whether or not capitalized, refer to this instrument.  (4) “Duties” includes obligations.  
(5) The word “person” includes natural persons, firms, companies, associations, partnerships, trusts, 
corporations, governmental agencies and units, and other legal entities. (6) The word “shall” is 
mandatory.  (7) The word “day” means calendar day.  (8) The word “Work” is defined in Section 2.  (9)  
A definition in this contract will not apply to the extent the context requires otherwise. 

(l)  Modifications.  Entire Agreement.  A modification of this contract is not valid unless signed 
by both parties and otherwise in accordance with requirements of law.  Further, a modification is not 
enforceable against the City unless it is signed by the City Manager, a deputy or assistant City Manager, 
or, in limited circumstances, a City department director.  This contract contains the entire agreement 
between the parties pertaining to the subject matter of this contract.  With respect to that subject matter, 
there are no promises, agreements, conditions, inducements, warranties, or understandings, written or 
oral, expressed or implied, between the parties, other than as set forth or referenced in this contract. 

(m) City’s Manager’s Authority.  To the extent, if any, the City has the power to suspend or 
terminate this contract or the Contractor’s services under this contract, that power may be exercised by 
City Manager or a deputy or assistant City Manager without City Council action.

6. OPENDATASOFT Representations and Warranties.

(a) Service Performance Warranty.  OPENDATASOFT warrants that it will perform the Services in a 
manner consistent with industry standards reasonably applicable to the performance thereof.

(b) No Other Warranty.  EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH IN THIS 
SECTION 5, THE SERVICES ARE PROVIDED ON AN “AS IS” BASIS, AND CUSTOMER’S USE 
OF THE SERVICES IS AT ITS OWN RISK.  OPENDATASOFT DOES NOT MAKE, AND HEREBY 
DISCLAIMS, ANY AND ALL OTHER EXPRESS AND/OR IMPLIED WARRANTIES, INCLUDING, 
BUT NOT LIMITED TO, WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, NONINFRINGEMENT AND TITLE, AND ANY WARRANTIES 
ARISING FROM A COURSE OF DEALING, USAGE, OR TRADE PRACTICE.  OPENDATASOFT
DOES NOT WARRANT THAT THE SERVICES WILL BE UNINTERRUPTED, ERROR-FREE, OR 
COMPLETELY SECURE.

(c) Disclaimer of Actions Caused by and/or Under the Control of Third Parties.  OPENDATASOFT
DOES NOT AND CANNOT CONTROL THE FLOW OF DATA TO OR FROM THE 
OPENDATASOFT SYSTEM AND OTHER PORTIONS OF THE INTERNET.  SUCH FLOW 
DEPENDS IN LARGE PART ON THE PERFORMANCE OF INTERNET SERVICES PROVIDED OR 
CONTROLLED BY THIRD PARTIES.  AT TIMES, ACTIONS OR INACTIONS OF SUCH THIRD
PARTIES CAN IMPAIR OR DISRUPT CUSTOMER’S CONNECTIONS TO THE INTERNET (OR 
PORTIONS THEREOF).  ALTHOUGH OPENDATASOFT WILL USE COMMERCIALLY 
REASONABLE EFFORTS TO TAKE ALL ACTIONS IT DEEMS APPROPRIATE TO REMEDY 
AND AVOID SUCH EVENTS, OPENDATASOFT CANNOT GUARANTEE THAT SUCH EVENTS 
WILL NOT OCCUR.  ACCORDINGLY, OPENDATASOFT DISCLAIMS ANY AND ALL 
LIABILITY RESULTING FROM OR RELATED TO SUCH EVENTS.

7. Publicity. Following execution of this Agreement, the parties hereto may issue a press release, the 
form and substance of which shall be mutually agreeable to the parties, announcing the relationship 
created by this Agreement.  Except as expressly contemplated herein, neither party shall issue any 
additional press release which mentions the other party or the transactions contemplated by this 
Agreement without the prior consent of the other party, which consent shall not be unreasonably 
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withheld.

8. Nondisclosure.  Through exercise of each party’s rights under this Agreement, each party may be 
exposed to the other party’s technical, financial, business, marketing, planning, and other information and 
data, in written, oral, electronic, magnetic, photographic and/or other forms, including but not limited to 
(i) oral and written communications of one party with the officers and staff of the other party which are 
marked or identified as confidential or secret or similarly marked or identified and (ii) other 
communications which a reasonable person would recognize from the surrounding facts and 
circumstances to be confidential or secret ("Confidential Information") and trade secrets. In recognition of 
the other party’s need to protect its legitimate business interests, each party hereby covenants and agrees 
that it shall regard and treat each item of information or data constituting a trade secret or Confidential 
Information of the other party as strictly confidential and wholly owned by such other party and that it 
will not, without the express prior written consent of the other party or except as required by law 
including the Public Records Act of the State of NORTH CAROLINA, redistribute, market, publish, 
disclose or divulge to any other person, firm or entity, or use or modify for use, directly or indirectly in 
any way for any person or entity: (i) any of the other party’s Confidential Information during the term of 
this Agreement and for a period of three (3) years after the termination of this Agreement or, if later, from 
the last date Services (including any warranty work) are performed by the disclosing party hereunder; and 
(ii) any of the other party’s trade secrets at any time during which such information shall constitute a trade 
secret under applicable law.  At any point in time the City may request that OPENDATASOFT purge data 
from the database. 

9. Liability Limitations.

(a) If promptly notified in writing of any action brought against Customer based on a claim that 
OPENDATASOFT Services infringe a United States patent, copyright or trademark right of a third party 
(except to the extent such claim or infringement relates to any third party software incorporated into 
OPENDATASOFT applications), OPENDATASOFT will defend such action at its expense and will pay 
any and all fees, costs or damages that may be finally awarded in such action or any settlement resulting 
from such action (provided that Customer shall permit OPENDATASOFT to control the defense of such 
action and shall not make any compromise, admission of liability or settlement or take any other action 
impairing the defense of such claim without OPENDATASOFT prior written approval).

(b) Customer acknowledges and agrees: (i) that OPENDATASOFT has no proprietary, financial, or other 
interest in the goods or services that may be described in or offered through Customer’s web site; and (ii) 
that except with respect to any material supplied by OPENDATASOFT, Customer is solely responsible 
(as between OPENDATASOFT and Customer) for the content, quality, performance, and all other aspects 
of the goods or services and the information or other content contained in or provided through Customer’s 
web site.

(c) OTHER THAN THOSE WARRANTIES EXPRESSLY SET FORTH IN THIS AGREEMENT, 
OPENDATASOFT DOES NOT MAKE ANY WARRANTIES TO CUSTOMER OR ANY OTHER 
PERSON OR ENTITY, EITHER EXPRESS OR IMPLIED (INCLUDING, WITHOUT 
LIMITATION, ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE) WITH RESPECT TO THE SERVICES PROVIDED HEREUNDER.  
OPENDATASOFT SHALL NOT BE LIABLE TO CUSTOMER OR TO ANY OTHER PERSON 
OR ENTITY, UNDER ANY CIRCUMSTANCE OR DUE TO ANY EVENT WHATSOEVER, 
FOR CONSEQUENTIAL OR INDIRECT DAMAGES, INCLUDING, WITHOUT LIMITATION, 
LOSS OF PROFIT, LOSS OF USE OR BUSINESS STOPPAGE.

(d) Under no circumstances shall OPENDATASOFT total liability to Customer or any other person, 
regardless of the nature of the claim or form of action (whether arising in contract, tort, strict liability or 
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otherwise), exceed the aggregate amount of fees and revenue received by OPENDATASOFT hereunder 
for the prior twelve (12) month period; provided, however that the foregoing limitations set forth in this 
Section 8(d) shall not apply to actions brought under 8(a) above or to any injury to persons or damages to
property arising out of OPENDATASOFT gross negligence or willful, gross misconduct.

10. Term and Termination.

(a)   The Contractor shall provide an open data platform, delivered in a SaaS model. 

(b)  As the Durham Open Data portal (city and county) will be OPENDATASOFT reference in United 
States, we agreed on a very specific offer where 2015 will be totally free for the client based on a 3 years 
contract and the possibility to have a joined communication on the project.

(c) OPENDATASOFT reserves the right to terminate this Agreement immediately if the Services 
provided hereunder become illegal or contrary to any applicable law, rule, regulation or public policy.  
Each party shall have the right to terminate this Agreement upon sixty (60) days prior written notice to the 
other party.

(d) Within sixty (60) days of notification of termination of this Agreement, OPENDATASOFT shall 
provide Customer with a dedicated data files suitable for importation into commercially available 
database software (e.g., MS-Access or MS-SQL). The dedicated data files will be comprised of 
Customer’s data contained in OPENDATASOFT system.   The structure of the relational database will be 
specific to the Customer’s data and will not be representative of the proprietary OPENDATASOFT
database.

11. Payments.

(a) Initial Term.  See Exhibit A (Open Data Portal).

(b) Contractor’s Billings to City.  Compensation.  The Contractor shall send invoices to the City on a 
monthly basis for the amounts to be paid pursuant to this contract.  Each invoice shall document, to the 
reasonable satisfaction of the City: such information as may be reasonably requested by the City  Within 
twenty days after the City receives an invoice, the City shall send the Contractor a check in payment for 
all undisputed amounts contained in the invoice.  

The City shall pay the Contractor for the Work as follows: The City shall not be obligated to pay 
the Contractor any payments, fees, expenses, or compensation other than those authorized by this section.

(c)  Prompt Payment to Subcontractors.  (a) Within 7 days of receipt by the Contractor of each payment 
from the City under this contract, the Contractor shall pay all Subcontractors (which term includes sub 
consultants and suppliers) based on work completed or service provided under the subcontract.  Should 
any payment to the Subcontractor be delayed by more than 7 days after receipt of payment by the 
Contractor from the City under this contract, the Contractor shall pay the Subcontractor interest, 
beginning on the 8th day, at the rate of 1% per month or fraction thereof on such unpaid balance as may be 
due.  By appropriate litigation, Subcontractors shall have the right to enforce this subsection (a) directly 
against the Contractor, but not against the City of Durham. 

(b) If the individual assigned to administer this contract for the City (in this section, titled 
“Prompt Payment to Subcontractors,” he or she will be referred to as the “Project Manager”) determines 
that it is appropriate to enforce subsection (a) in this manner, the City may withhold from progress or 
final payments to the Contractor the sums estimated by the Project Manager to be

(i) the amount of interest due to the Subcontractor under subsection (a), and/or 
(ii) the amounts past-due under subsection (a) to the Subcontractor but not exceeding 5% of 
the payment(s) due from the City to the Contractor.  
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This subsection (b) does not limit any other rights to withhold payments that the City may have.
(c) Nothing in this section (titled “Prompt Payment to Subcontractors”) shall prevent the 

Contractor at the time of invoicing, application, and certification to the City from withholding invoicing, 
application, and certification to the City for payment to the Subcontractor for unsatisfactory job progress; 
defective goods, services, or construction not remedied; disputed work; third-party claims filed or 
reasonable evidence that such a claim will be filed; failure of the subcontractor to make timely payments 
for labor, equipment, and materials; damage to the Contractor or another subcontractor; reasonable 
evidence that the subcontract cannot be completed for the unpaid balance of the subcontract sum; or a
reasonable amount retained not to exceed 10%.  

(d) The Project Manager may require, as a prerequisite to making progress or final payments, that 
the Contractor provide statements from any Subcontractors designated by the Project Manager regarding 
the status of their accounts with the Contractor.  The statements shall be in such format as the Project 
Manager reasonably requires, including notarization if so specified. 

12. Force Majeure. OPENDATASOFT shall not be liable for any damages, costs, expenses or other 
consequences incurred by Customer or by any other person or entity as a result of delay in or inability to 
deliver any Services due to circumstances or events beyond OPENDATASOFT reasonable control, 
including, without limitation:  (i) acts of God; (ii) changes in or in the interpretation of any law, rule, 
regulation or ordinance; (iii) strikes, lockouts or other labor problems; (iv) transportation delays; (v) 
unavailability of supplies or materials; (vi) fire or explosion; (vii) riot, military action or usurped power; 
or (viii) actions or failures to act on the part of a governmental authority.

13. Piggyback Clause. It is understood and agreed by Customer and OPENDATASOFT that any 
governmental entity may purchase the services specified herein in accordance with the prices, terms, and 
conditions of this agreement. It is also understood and agreed that each local entity will establish its own 
contract with OPENDATASOFT, be invoiced therefrom and make its own payments to 
OPENDATASOFT in accordance with the terms of the contract established between the new 
governmental entity and OPENDATASOFT. It is also hereby mutually understood and agreed that 
Customer is not a legally bound party to any contractual agreement made between OPENDATASOFT
and any entity other than Customer.

14. Rights or Obligations. Either party may not assign its rights or obligations under this Agreement 
without the prior written consent of the other party. This Agreement may not be modified or amended 
(and no rights hereunder may be waived) except through a written instrument signed by the party to be 
bound.  This Agreement constitutes the entire agreement between the parties with respect to the subject 
matter hereof and shall be governed by and construed in accordance with the laws of the State of 
NORTH CAROLINA, without giving effect to conflict of law rules.  Customer acknowledges and 
agrees that this Agreement is not intended to be and shall not be construed to be a franchise or business 
opportunity.

15. Confidential information.
(a) Obligations.  Each party will: (a) protect the other party’s Confidential information with the same 
standard of care it uses to protect its own Confidential information; and (b) not disclose the confidential 
information, except to affiliated, employees, and agents who need to know it and who have agreed in 
writing to keep it confidential.  Each party (and any affiliates, employees and agents to whom it has 
disclosed confidential information) may use confidential information only to exercise rights and fulfill its 
obligations under this Agreement, while using reasonable care to protect it.  Each party is responsible for 
any actions of its Affiliates, employees and agents in violation of this Section. 

(b) Exceptions.  Confidential information does not include information that: (a) the recipient of the 
Confidential information already knew (b) becomes public through no fault of the recipient; (c) was 
independently developed by the recipient; or (d) was rightfully given to the recipient by another party. 
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(c) Required Disclosure.  Each party may disclose the other party’s confidential information when 
required by law but only after it, if legally permissible: (a) uses commercially responsible efforts to notify 
the other party; and (b) gives the other party the chance to challenge the disclosure. 

(d) Third Party Requests.  Customer is responsible for responding to Third Party Requests. 
OPENDATASOFT will, to the extent allowed by law and by the terms of the Third Party Request: (a) 
promptly notify Customer of its receipt of a Third Party Request in a manner permitted by law; (b) 
comply with Customer's reasonable requests regarding its efforts to oppose a Third Party Request; and (c) 
provide Customer with the information or tools required for Customer to respond to the Third Party 
Request. Customer will first use the Admin Tool to access the required information, and will contact 
OPENDATASOFT only if it is insufficient for Customer's needs.

(e) Data Breach. In the event of a data breach or unauthorized access of Customer’s data, 
OPENDATASOFT will notify Customer of the breach within 24 hours from when OPENDATASOFT
has discovered that data may have been breached.

16. Data Assurances.  
(a) Data Ownership. All data uploaded by Customer into or created using the Services used by Customer 
is owned solely by the Customer and OPENDATASOFT will not access such data unless for the sole 
purpose of delivering the Services. 

(b) Data Access. Customer may access and retrieve all Customer data stored using the Services at its sole 
discretion, regardless of who created the content and for what purpose. 

17. Insurance.  Exhibit B.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their respective 
duly authorized officers as of the date set forth above.

Customer

Signature:

Print Name:

Title:

OPENDATASOFT, LLC.

Signature:

Print Name: ______________

Title: _______

Date:


